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July 14, 2006

Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:
i

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of Assignment and Assumption
Agreement, dated as of May 31, 2006, a secondary document as defined in the
Board's Rules for the Recordation of Documents. ;

The enclosed document relates to the documents previously filed with the
Commission and the Board under Recordation Number 19812.

The names and addresses of the parties to the enclosed document are:

Assignor: Bane of America Leasing & Capital, LLC
One Financial Plaza
Providence, Rl 02903

Assignee: Wachovia Financial Services, Inc.
c/o First Union Rail Corporation
One O'Hare Center
6250 River Road, Suite 5000
Rosemont, IL 60018



Mr. Vernon A. Williams
July 14, 2006
Page 2

A description of the railroad equipment covered by the enclosed document
is:

343 railcars within the series DMIX 190000 - DMIX 190497 as more
particularly set forth in the equipment schedule attached to the document.

A short summary of the document to appear in the index is:

Memorandum of Assignment and Assumption Agreement.

Also enclosed is a check in the amount of $34.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W.AIvord

RWA/sem
Enclosures



MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT
dated as of mis 31st day of May, 2006 is made by Bane of America Leasing & Capital, LLC
("Assignor"), and Wachovia Financial Services, Inc., a North Carolina corporation ("Assignee",
and together with the Assignor, the "Parties").

WITNESSETH:

The Parties entered into that certain Assignment and Assumption Agreement (the
"Assignment and Assumption Agreement") dated as of the date hereof;

Under the Assignment and Assumption Agreement, the Assignor assigned its right, title
and interest in and to certain railroad equipment and leases and beneficial interests therein to
Assignee, and Assignee has accepted and assumed all duties and obligations of Assignor with
respect thereto arising on or after the date hereof. The documents relating to the railroad
equipment are set forth in Exhibit A hereto. The railroad equipment is described in Exhibit B
hereto.

The Parties wish to show for the public record the existence of the aforementioned
Assignment and Assumption Agreement, and the respective interests therein of the Parties and
accordingly the Parties have caused this Memorandum to be executed by their respective duly
authorized officers, as of the date first above written.



IN WITNESS WHEREOF, each of the undersigned has caused this Memorandum to be
executed by a duly authorized officer as of the day and year first above written.

BANC OF AMERICA LEASING
& CAPITAL, LLC

By:
Name: Kim Le
Title: Managing Director

WACHOVIA FINANCIAL SERVICES, INC.

By:.
Name:
Title: "

State of California

County of _ San Francisco

Yvette Montalvo Baron
certify that Lee

_, a Notary Public in and for said state and county, do hereby
personally appeared before me this day and acknowledged

his due execution of the foregoing Memorandum of Assignment and Assumption Agreement.

Witness my hand and official seal this "31** day of , 20_o_V

My commission expires:
Notary

[NOTARY SEAL] WEfTE MONZALVO BARON
Commission #1510276
Notary Public - California

San Francisco Countyson rrancisco county r
MyComm. Expires Sep23,2008^

CHARl\888452vl



IN WITNESS WHEREOF, each of the undersigned has caused this Memorandum to be
executed by a duly authorized officer as of the day and year first above written.

BANG OF AMERICA LEASING
& CAPITAL, LLC

By:
Name:
Title:

WACHCWIAFIN. SERVICES, INC.

Title: Managing Director

State of ILLINOIS

County of

K. A. Dombrowski.
certifythat John J. Thomas

_, a Notary Public in and for said state and county, do hereby
personally appeared before me this day and acknowledged

his due execution of the foregoing Memorandum of Assignment and Assumption Agreement

Witness my hand and official seal this 3*st day of

My commission expires:

10-7-2009

[NOTARY SEAL]

Notary Public

OFFICIAL SEAL
K. A. DOMBROWSKI

NOTARY PUBUC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 10-7-2009



EXHIBIT A

Lease Arrangement Documents,

I. Fleet/MrMLIC

1. Master Equipment Lease Agreement between Fleet Credit Corporation and
Minnesota Corn Processors, dated as of December 1, 1995.

2. Note Purchase Agreement between Fleet Credit Corporation and The Minnesota Life
Insurance Company, dated as of December 1,1995.

3. Security Agreement-Trust Deed between Fleet Credit Corporation and First Security
Bank of Utah, National Association, dated as of December 1, 1995.

4. Lease Schedule No. 1 between Fleet Credit Corporation and Minnesota Corn
Processors, dated December 18, 1995.

5. Supplement to Security Agreement-Trust Deed between Fleet Credit Corporation and
First Security Bank of Utah, National Association, dated December 18,1995.

6. Notice and Acknowledgement of Assignment among Fleet Credit Corporation,
Minnesota Corn Processors, First Security Bank of Utah, National Association and
The Minnesota Life Insurance Company, dated December 18,1995.

7. Railcar Purchase Agreement between Minnesota Corn Processors and Trinity
Industries, Inc., dated December 5, 1995.

8. Assignment Agreement between Fleet Credit Corporation and Minnesota Corn
Processors, dated December 18, 1995.

9. Consent and Agreement between Minnesota Corn Processors and Trinity Industries,
Inc., dated December 18, 1995.

10. Acceptance Notice of Minnesota Corn Processors, dated December 18, 1995.

11. Invoices of Trinity Industries, Inc. to Fleet Credit Corporation relating to equipment
described on Lease Schedule No. 1.

12. Bill of Sale of Trinity Industries, Inc. to Fleet Credit Corporation, dated December
18, 1995.

13. Quitclaim Bill of Sale from Minnesota Corn Processors to Fleet Credit Corporation,
dated December 18, 1995.

14. Release by Coop Banks dated December 12, 1995.

15. 7.33% Series A Secured Note, due December 1, 2010, registered in the name of The
Minnesota Life Insurance Company, dated December 18, 1995.



16. Lease Schedule No. 2 between Fleet Credit Corporation and Minnesota Corn
Processors, dated March 19, 1996.

17. Supplement to Security Agreement-Trust Deed between Fleet Credit Corporation and
First Security Bank of Utah, National Association, dated March 19,1996.

18. Acceptance Notice of Minnesota Corn Processors, dated March 19,1996.

19. Invoices of Trinity Industries, Inc. to Fleet Credit Corporation relating to equipment
described on Lease Schedule No. 2.

20. Bill of Sale of Trinity Industries, Inc. to Fleet Credit Corporation, dated March 19,
1996.

21. Quitclaim Bill of Sale from Minnesota Cora Processors to Fleet Credit Corporation,
dated March 19, 1996.

22. 7.63% Series B Secured Note, due March 1, 2011, registered in the name of The
Minnesota Life Insurance Company, dated March 19, 1996.

23. Lease Schedule No. 3 between Fleet Credit Corporation and Minnesota Com
Processors, dated April 16, 1996.

24. Supplement to Security Agreement-Trust Deed between Fleet Credit Corporation and
First Security Bank of Utah, National Association], dated April 16,1996.

25. Acceptance Notice of Minnesota Corn Processors, dated April 16, 1996.

26. Invoices of Trinity Industries, Inc. to Fleet Credit Corporation relating to equipment
described on Lease Schedule No. 3.

27. Bill of Sale of Trinity Industries, Inc. to Fleet Credit Corporation, dated March 19,
1996.

28. Quitclaim Bill of Sale from Minnesota Corn Processors to Fleet Credit Corporation,
dated March 19, 1996.

29. 7.63% Series C Secured Note, due April 1, 2011, registered in the name of The
Minnesota Life Insurance Company, dated April 16, 1996.

30. Amendment to Master Equipment Lease Agreement between Fleet Capital
Corporation (formerly known as Fleet Credit Corporation) and Minnesota Com
Processors, dated July 19, 1999

31. Amendment to Security Agreement-Trust Deed between Fleet Capital Corporation
(formerly known as Fleet Credit Corporation) and First Security Bank of Utah,
National Association, dated July 19, 1999.



32. Assumption of Master Lease Agreement dated as of May 31, 2003 between Fleet
Capital Corporation (formerly known as Fleet Credit Corporation) and Archer-
Daniels-Midland Company and consented to by Wells Fargo Bank Northwest,
National Association (formerly known as First Security Bank, National Association)
on behalf of itself and the Noteholders.

II. Fleet/Wash Sq

1. Master Equipment Lease Agreement between Fleet Credit Corporation and
Minnesota Corn Processors, dated as of December 20, 1995.

2. Note Purchase Agreement between Fleet Credit Corporation and Northern Life
Insurance Company, Northwestern National Life Insurance Company and The North
Atlantic Insurance Company of America, dated as of December 20,1995.

3. Security Agreement-Trust Deed between Fleet Credit Corporation and First Security
Bank of Utah, National Association, dated as of December 20, 1995,

4. Lease Schedule No. 1 between Fleet Credit Corporation and Minnesota Corn
Processors, dated December 29, 1995.

5. Supplement to Security Agreement-Trust Deed between Fleet Credit Corporation and
First Security Bank of Utah, National Association, dated December 29, 1995.

6. Notice and Acknowledgement of Assignment among Fleet Credit Corporation,
Minnesota Corn Processors, First Security Bank of Utah, National Association,
Northern Life Insurance Company, Northwestern National Life Insurance Company
and The North Atlantic Insurance Company of America, dated December 18, 1995.

7. Railcar Purchase Agreement between Minnesota Corn Processors and Trinity
Industries, Inc., dated December 5,1995.

8. Assignment Agreement between Fleet Credit Corporation and Minnesota Corn
Processors, dated December 18, 1995.

9. Consent and Agreement between Minnesota Corn Processors and Trinity Industries,
Inc., dated December 18, 1995.

10. Acceptance Notice of Minnesota Corn Processors, dated December 29,1995.

11. Invoices of Trinity Industries, Inc. to Fleet Credit Corporation relating to equipment
described on Lease Schedule No. 1.

12. Bill of Sale of Trinity Industries, Inc. to Fleet Credit Corporation, dated December
29, 1995.

13. Quitclaim Bill of Sale from Minnesota Corn Processors to Fleet Credit Corporation,
dated December 29, 1995.



14. Release by Coop Banks dated December 12,1995.

15. 7.14% Series A Secured Note, due December 1, 2010, registered in the name of The
Minnesota Life Insurance Company, dated December 29, 1995.

16. Assumption of Master Lease Agreement dated as of April , 2006 between Fleet
Capital Corporation (formerly known as Fleet Credit Corporation) and Archer-
Daniels-Midland Company and consented to by Wells Fargo Bank Northwest,
national Association (formerly known as First Security Bank, National Association)
on behalf of itself and the Noteholders.

17. Consent by ING Investment Management LLC, as Agent to Assumption of Master
Lease Agreement dated as of May 31, 2003.



EXHIBIT B

EQUIPMENT: 19,636 Gallon, 110 ton, Hned Railroad Tank Cars,
manufactured by Trinity Industries, Inc.

Marking Car No. Equipment schedule for
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UMDC 190151



Marking Car..£to.
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Marking Car No.
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190271
190274
190281
190282 V'
190285
190286
190288
190289
190290
190291
190292
190293
190294
190295
190296
190297
190298
190300
19030 I
190302
190303
190304
190305
190306
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190412
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Marking Car No.

Equipment schedule for Recordation Number 19854
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DMIX
DMIX
DMIX
DMIX
DMIX

190046
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DMIX
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DMIX
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190187
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190215 :
190216 :
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190591
190592
190594
190595
190596
190597
190598
190599
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190624
190625
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190631
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190636
190637
190638
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190642
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190646
190647
190653
190657
190658


